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Toll Free:
.istance. 1_-8_0_o-_2_8_1-_964_7_

July 9,1996

Bruce Sparling
800 North Harvey, Room 199
Oklahoma City OK 73102

RE: June 7, 1996 Meeting

Dear Mr. Sparling:

We submincd a proposal to you on June 7, 1996 and you said that you could not even consider the
proposal because you feel it was out of the boundaries of discounts you could offer. We would like for you
to please sign this denial for the proposal we submitted to SWB , or please include the denial of the
proposal in the minuteS of the meeting on June 7, 1996.

Thank You
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MAIN 0FFlCC: P.O. Box 488, 501 Gary~, Oklahoma 73601-4051323-3601
BRANCH OFFlCE: 222 West~ City, Oklahoma~9301. .
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TcU Free:
istance: --.;.I_-8_0G-,---:Z8_1....;.9_64_7_

JUDe 6,1996

Local Service Providers
One Ben Centrll. c:i~er=ce Room 175
Oklahoma City OK. 73012

Charlie Cleek. Kathy Swaller. 11m Kubiak.
Helen Moms. md Bruce SparlinJ.

Dear Ladies &: Gentlemen,

\

"

Please consider this a Loc::a1 Service Provider offer for the following percentages(%) ofcfi.scounu we are
n:qucsting. ADd we have ackDowled,ed that the percentages that Southwestem Bell are offering are as
follows.

SWB is ofrenn, 5% 011 recumng, We (WOLD) are requesting the followiDgi·~ .
0••

Cusramcrs o-S.OOO
70%

s.oOI-I$.ooo
65%

15.ooJ ·30,000
60'.4

30.ooJ-60.000
55%

6O.00G-9S,OOO
50%

95.001·140.000
45%

140,001·180.000. 180.00G-l.ooo.ooo
40'.4 35%

SWB is ofrcriDl3% 011 rec:urriD1. We (WOLD) are requesling me following:

Customc:rs 0.5,000
67%

60.001·95.000
49%

5.001-15,000
62%

95,001·140,000
46%

15.001·30.000 30.OO1.&l.OOO
570~ 52%

140.001-180.000 180.001·1.000,000
43% 40%

We have put forlb our COUDta' offer. We Deed a response back quickly.

TenDS md CODdiaoDS ofa c:cmtr2Ct will be coDSidc:ed UJ)OIl a valid offer.

The perceataacs abo~ have been pres=red to Southwes=n BeD in Oklahoma City by Wesu:m Oklahoma
Long DiscIDce Inc. OD June 7, 1996.

~.

Roo Taylor
President
We:sta"Il Ok1aho~ Loag Distmce

ACCEPTED:------------
DENIED:
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MAIN OFFICE: P.O. Box 486.501 Gary BouJevard-C8nton, Oklahoma 73601-4051323-3601
l:lI:U.NMol nl:l:l~~· ~ west Thitd-eJk City, O\dahoma '736A--405I22s-9301



Toll Free:

istance: I-8_0_~_2_B_l-_964_7_

1une 6.1996

Local Service Providers
Ooe Bell Central, a;~erence Room 175
Oklahoma City OK 73012

Charlie Cleek. Kathy Swaller. Tim Kubiak,
Helen Morris, and Bruce Sparling.

Dear Ladies It Gentlemen.

Please consider this a Local Service Provider offer for the following percenrages(%) ofdiscounts we are
requesting. And we have acknowledged that the percentages that Southwestern Bell are offering are as
follows.

SWB is offering 5% on recurring. We ( WOLD) are requesting the following: ""

"-...-

Customers 0-5,000
70-.4

60,000-95,000
50-.4

5,001-15,000
65%

95,001-140,000
45%

15,001-30,000
600.4

140,001-180,000
40-.4

30,001-60,000
55%

180,000-1,000,000
35%

SWB is offering 3% on recurring. We (WOLD) 1ft~I the foUowing:

Customers 0-5,000
6701'0

60,001-9',000
49%

5,001-15,000
62%

95,001-140,000
46%

15.001-30,000 30,001-60,000
57% 52%

140,001-180,000 180,001-1.000,000
43% 40%

We have put fortb our counter offer. We need a response back quickly.

Terms aDd coaditioas ofa CODU'ICt will be considered upon a valid offer.

The perc;eatqes aboye have been presented to Solltbwestem Bell in Oldahoma City by Western Oklahoma
Lana Distlace Inc. on June 7. 1996.

Ron Taylor
President
WestenlO~ Lona Dis1aace

..

MAIN OFFICE: P.O. Box 48, 501 Gary BouJevard-ClInt Oklahoma 73601-4051323-3601
BRANCH OFFICE: 222 west T!*d--SJk Oly, Oldahoma~9301
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Toll Free:

istance 1_-8_0_D-_2_B_l-_9_64_7_

June 6,1996

Local Service Providers
One Bell Central, Conference Room 175
Oklahoma City Oklahoma 73012

Charlie Cleek, Kathy Swaller, Tim Kubiak,
Helen Morris and Bruce Sparling,

Dear Ladies & Gentlemen,

Please consider this a Local Service Provider offer for the following percentages(%)
ofdiscounts we arc requesting. And we have acknowledged that the percentages that
Southwestern Bell arc offering arc as follows.

SWB is offering 5% on recurring, We (WOLD) arc requesting % on recurring.
SWB is offering 3% on recurring, We( WOLD) are requesting % on recurring.

We have put forth our counter offer, and this needs .to be replyed upon as quickly as
possible.

Terms and conditions ofa contract will be condsidered upon a valid offer.

Th~ percentages above have been presented to Southwestern Bell in Oklahoma City by
Western Oklahoma Long Distance Inc. on June 7, 1996.

..:

...

MAIN OFFICE: P.O. Box 488,501 Gary Bou~lInton, OIdahoma 73601-4O!s1323-3601
BRANCH OFFICE: 222 west Third-Elk City, Oklahoma 736~4 4051225-9301



Western Oklahoma Long Distance, Inc.

EXHIBIT 7

Change-over letters dated June 24 and July 2, 1996, with attachments
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Toll Free:
'istance l_-8_0_~_2_8_1._964_7_

June 24, 1996

Southwestern Bell Telephone Co.
800 North Harvey
Room 199
Oklahoma City OK 73102

Dear Ladies & Gentlemen,

This letter is in response to the telephone conversation that Helen Morris and Ron Taylor
had on June 19, 1996.

Helen, had conversed to Ron that WOLD would be charged $44.45 for each change over
to Local Service Provider on an residential custom~ and $82.75 for each change over to
Local Service Provider on an business customers.

This is unreasonable, how can you ask us to accept a proposal that WOLD would not see
a profit from these customers for a period of3 to 5 years depending on the amount of
their billing. Ifyo\.! ,our expecting us to take the 5% disco~t, and then you add the
installation charges to us, on a customer who only bills $17.00 per month, our percentage
out of this account would only be .85 per month and when you calculate this with the
$44.45 for installation fees WOLD would not see a profit till 52.29 months later.

We propose there be NO CHA,RGE for installation change overs, since WOLD will be
doing all the processing ofpaper work and customer data .

Thank You

----'

Ron Taylor

talenclosures:

....
./
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MAIN OFFlCt:: P.O. Box 486, 501 GaryBou~, Oldahoma73601~t
BRANCH OFFICE: 222 west Third-EJk City, Oldahoma7~9301

..

....
.'

:;.

...
,t .....~.. ':"
."~



( (
Sheet1

,,)0

1. :~

.. ,~(
I". ".

'.
SWBT SERVICE NAME TARIFF MONTHY RECURRING CHANGEOVER WOLD % MONTHS TO .

CITE RECURRiNG
1-

.". $ PER ACCT SHOW PROFIT
0% OVERHEAD

RESIDENCE-FLAT ,

101 SCHEDULE 5 GE10.2.1.8 $ 13:50 5% $44.45 $0.68 65.37
102~EDUlE6 GE10.2.1.8 $ 14',J0' 5% $44.45 $0.72 61.74--

GE1o.2.fB ,"14.80
.... -

5% $44.45 60.07103 SCHEDULE 7 $0.74
SCHEOUlE8 GE10.2.1.8 $ "15.20

._. .._-
5% $44.45 $0.76 58.49

...
104
105 SCHEOUlE9 GE10.2.1.8 $ 15.60 5% $44.45 $0.78 56.99
106 SCHEDULE 10 GE10.2.1.8 $ 16.10 5% $44.45 $0.81 54.88
107 SCHEDULE 11 GE10.2.1.8 $ 16:70 5% $44.45 $0.84 52.92
108 SCHEDULE 12 GE10.2.1.8 $ 17.10 5% $44.45 $0.86 51.69
109 SCHEDULE 13 GE10.2.1.8 $ 17.60 5% $44.45 $0.88 50.51
110 SCHEDULE 14 GE10.2.1.8 $ 18.40 5% $44.45 $0.92 48.32
111 SCHEDULE 15 GE10.2.1.8 $ 19.40 5% $44.45 $0.97 45.82

BUSINESS .fLAT
129 SCHEDULE 1 GE10.2.1.B S 25.50 5% $82.75 S 1.28 $84.65
130 SCHEOUlE2 GE10.2.1.8 $ 26.80 5% $82.75 S 1.34 $81.75
131 SCHEOUlE3 GE10.2.1.8 $ 28.70 5% $82.75 $ 1.44 . $51.47
132 SCHEDUlE 4 GE10.2.1.8 $ 30.40 5% $82.75 $ 1.52 $54.44
133 SCHEDULE 5 GE10.2.1.8 $ 32.40 . 5% $82.75 $ 1.82 $51.08
134 SCHEDULES GE10.2.1.B $ 34.30' 5% $82.75 $ 1.72 $48.11
135 SCHEDULE 7 GE10.2. !:!!- $ 37.9(Y 5% $82.15 $ 1.90 $43.55

SCHEDULE 8
....,,_..........

5.". $82.75 $ 2.01 $41.11136 GE10.2.1.8 $ 40.10
137 SCHEDULE 9 GE10.2.1.8 $ 42.80 5% $82.15 $ 2.04 $38.67
138 SCHEDULE 10 GE10.2.1.8 $ 44.30 5% $82.75 $ 2.22 $37,27
139 SCHEDULE 11 GE10.2.1.8 $ 45.40 5% $82.75 $ 2.27 $36.45

"
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Toll Free:

istance I_-8_0_0o_2_B_lo_964_7_

July 2, 1996

Southwestern Bell Telephone Co.
sao North Harvey
Room 199
Oklahoma City OK 73102

Dear Ladies & Gentlemen,

This letter is in response to the telephone conversation that Helen Morris and Ron Taylor
had on June 19. 1996.

Helen, had conversed to Ron that WOLD would be charged $44.45 for each change over
to Local Service Provider on an residential customers, and $S2.75· for each change over to
Local Service Provider on an business customers.

This is unreasonable. how can you ask us to accept a proposal that WOLD would not see
a profit from these customers for a period of2 to 5 years depending on the amount of
their billing. Ifyou our expecting us to take the 5% discount, and then you add the
installation charges to us, on a customer who only bills $14.34 per month, our percentage
out of this account would only be .75 per month and when you calculate this with the
$44.45 for installation fees WOLD would not see a profit till 47.41 months later. and this
is with all the discount percentages we can get.

We propose there be NO CHARGE for installation change overs, since WOLD will be
doing all the processing ofpaper work and customer data .

" ",

Thank You

,,

Ron Taylor
. ;" .
talcnclosures: .

MAIN OFFICE: P.O. Box 488, 501 Gary ~IIntcn, Oklahoma 73601-40&':323-3s01'
BRANCH OFFICE: 222 west Third-Elk City, Oklahoma~9301. .



Sheel1
~ ..'. ~

.~jo

.,.,;i'. ",.
I'. -

...'.
SwaT TARIFF MONTHLY RECURRIN WOlD WOLD SW8T CHANGE NON WOLD WOLD MONTHS TO SHOW

%'-.'... .. - - .
SERVICE NAME CITE RECURRING DiSCOUNT COST AGREEMENl OVERS RECURRING DISCOUNTS COST PROFIT WI 0 OVERHEAD--

%
--_._.

(FOR COST ON CttANGE OVERIRESIDENCE TOPROVIOE --- ---- - .- _ ..__..

EXCHANGE RATE .
._-

$44,45 $8.89 $ 35.56 64.85 MONTH!;2708 SCHEDULE 1 lOC60,3.1 $ 10.97 5% $ 0.55 $10.42 YES 20%----
$ 11.52 5% $ 0.58 $10.94 YES $44.45 20% $8.89 35.58 81.31 MONTHS2709 SCHEDULE 2 lOC80,3.1

2710 SCHEDULE 3 LOC60,3.1 $ 12.37 5% $ 0.62 $11.75 YES $44.45 20% $8.89 35.56 57.35 MONTHS

2711 SCHEDULE 4 laC60,3.1 $ 12.82 5% $ 0.64 $12.18 YES $44.45 20% $8.89 35.56 55.56 MONTHS

2712 SCHEDULES lOC60,3.1 $ 13.12 5% S 0.66 $12.48 YES $44.45 20% $8.89 35.58 53.88 MONTHS._--= ._._-.
49.39 MONTHS2713 SCHEDULE 8 laC60,3.1 $ 14.47 5"1. $ 0.72 $13.75 YES $44.45 20% $8.89 35.58

2714 SCHEDULE 7 laC60,3.1 $ 15.09 5% $ 0.75 $14.34 YES $44.45 20% $8.89 35.58 47.41 MONTHS ,;

-.--

----
BUSINESS SEMI·P SW8T TARIFF MONTHY RECURRIN WOLD WOL SW8T CHANGE 0 NON SEMI In WOLD MONTHS TO SHOW._-- _. -'-'-

S PROFIT WI 0 OYetutEAoACESS LINE PER SERVICE NAMI! CITI! RECURRING % DISCOUNT COST AGREEMENT RI!CURRING St2.0CU St.O DtlCOUNT

TOPROVIOE % (,FOR COST ON CtWfGE OVER)
-' - ..

2766 SCHEDULE 1 LOC60,3.1 22.18 5% $ 1.14 S 21.84 YES $ 82.75 25% $ 20.69 54.44 MONTHS
2767 SCHEDULE 2 Lociio,3.1 ~5.23

-- " -----
-"9.25MONTHS5% S 1.26 $ 23.97 YES $ 82.75 25% S 20.69

2768 SCHEDULE 3 lOC60.3.1 30.35
~.- "

$ 1.52 $ 28.83 YES $ 82.75 25% $ 20.69 40.83 MONTHS5%
2769 SCHEOU[E4" loC6O,3.1

f-,..--. $·---1:66 $31.48 $ - $'-20:69' 37.39 MONTHS33.14 5.,.. YES 82.75 25%
2770 SCHEDULE 5 LOC60.3.1 33.87

-_.-.
38.72 MONTHS5% S 1.69 S 32.18 YES $ 82.75 25% $ 20.69

2771 SCHEDULE 6 lOC60.3.1 40.51 5% S 2.03 S 38.48 YES $ 82.75 25% S 20.69 30.57 MONTHS
2772 SCHEDULE 7 LOC60,3.1 43.88 5% $ 2.19 S 41.69 YES $ 82.75 25% S 20.89 28.34 MONTHS

---_.
- ._---

,,1
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Western Oklahoma Long Distance, Inc.

EXHIBITS

Letter dated August 23, 1996



----------------

- !
@ Southwestern Bell Telephone

'The One to CallOn" e

August 23, 1996

lnlca Spartln,
Director
Competi\i'fe Assurance

Mr. Ron Taylor
Western Oklahoma Long Distance
P. O. Box 486
501 Gary Boulevard
Clinton, Oklahoma 73801

Dear Mr. Taylor:

As we discussed on the conference call on August 20, 1996, SWBT is replacing its
original resale offer that had basic rates at one discount level and vertical services
at another based on volume or term conuDitments. In my voice mail message to
you on August 22, 1996, I conveyed SWBT's new proposed resale discount for
Oklahoma as 15.4%. This would be applicable to the "List of SWBT's Resale
Products-S/20/96 Version". All nonrecurring and recurring discounts in that list
should be adjusted to reflect the new rate. Additionally, I indicated that certain
services on the "List ofSWBT's Other Products Not Available for Resale-S/20/96
Version" would now be recategorized as available; specifically, I mentioned
packages.

I now have the Resale Product List-Residence (Attachment A) and the Resale
Product List-Business (Attachment B) for Oklahoma, Arkansas, Missouri, Kansas
and Texas which as I indicated on August 20 were prepared to comply with the
FCC Order 96-325. These attachments are being transmitted as SWBT's current
offer and would become the basis for Appendix-Wholesale in our proposed Resale
Agreement.

Also attached is the revised draft ofthe resale agreement which I also committed
to send you. Page three of the Agreement provides the conversion charge which
applies when an LSP converts an end user currently receiving non-complex service .;.
from Southwestern Bell, without any changes to our network. The per-order '"

:::~i<~oi99 conversion charge for Texas is $16.65 and $28.00 for the four northern states. .i



Page 2

Additionally, in our conversation on August 20, 1996, I mentioned that our resale
agreement, when finalized, would create a conflict with what 1understand to be the
terms ofyour agency agreement with Southwestern Bell. Ifyou have questions
with regard to this matter, you should get in touch with Greg Fielder.

We are available to meet with you to further discuss reaching a mutually agreeable
Resale Agreement between Western Oklahoma Long Distance and Southwestern
Bell Telephone Company. Please call Helen Morris on 405-291-7767 to schedule
a meeting.

Sincerely,

Bruce Sparling
Director-Competitive Assurance

Attachments '-'

..... ......
••• .P:Jf~

~ ft,"
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Western Oklahoma Long Distance, Inc.

EXHIBIT 9

SWBT's proposed list ofservices for resale

(designates as proprietary by SWBT)



.........-

Western Oklahoma Long Distancet Inc.

EXHIBIT 10

SWBT proposed resale agreement dated August 22, 1996

(designated as proprietary by SWBT)
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Western Oklahoma Long Distance, Inc.

EXHIBIT 11

WOLD counter-proposal dated August 28, 1996



"---".

DIJ1L TONk
SJ1VkRS

August 28, 1996

Bruce Sparling
Southwestern Bell Telephone
800 North Harvey, Room 199
Oklahoma City Ok 73102

Dear Mr. Sparling:

We appreciate the efforts that you and your staff are making in helping us
to expedite the negotiations process. After reviewing the information sent
to Mr. Taylor dated August 26, 1996 we have the following responses.
Referencing paragraph two of your letter you stated that these new
offerings were to comply with FCC Order 96-325. The order reads as
follOWS'

Section VIII paragraph 85.

We find we can use MCI's model, with some modifications, along with the
results of certain state proceedings, to establish a range of rates that
would produce an acceptable default wholesale discount rate~at"·

reasonably approximates the amount of avoided cost that should be
subtracted from the retail rates.

Section VIII paragraph 90.

With the modifications described above, and using actual 1995 data,
Mel's model prodUces the following results for the RBOes and GTE.

Address:
501 Gary Blvd.
P.O. Box 486
Clinton, OK 73601

US West
GTE
Bell South
Bell Atlantic

18.80%
18.81%
19.2%
19.99%

sse
NYNEX
Pacific
Ameritech

20.11%
21.31%
23.87%
25.98%

Telephone:
405.323.3387

Toll Free:
888.SAVE.DTS
888.728.3387

Fax:
405.323.8130

Web Site:
www.rateDuster.com

Section VIII paragraph 92.

According, based upon the records before us,.we establish a range of
default discounts of 17·25 percent that is to be used in the absence of an
avoid cost study that meets the aiteria set forth above.

Section VlII paragraph 95.

Section 251 (cX4) requires LEe's to make their services for resale
without unreasonable or discriminatory conditions or -limitations.



DIL1L TONk
SL1VkRS

WOLOlDial Tone Savers1'lil appreciates Southwestern Bell's movement
off of its initial offer of 3% and 5%. Based upon the aforementioned
information, WOLOlDial Tone Savers1'IiI rejects the offering from
Southwestern Bell dated August 23, 1996 until compliance with FCC
Order 96-325 is in order. We would be willing to study any amendments
to this order if our information is incorrect

WOLOlDiai Tone Savers1'IiI would like to make an offer regarding
wholesale rates for the following states: Oklahoma, Kansas. Missouri.
Arkansas and Texas. Our percentages for wholesale discounts will be
based upon figures provided to us from the Mel model of preference
referenced in Section VIII paragraph 81 of FCC Order 96·325 since
Southwem Bell cost studies have not been made available to us.

We will use the same prodUCts and services as listed in your Attachment
A &Attachment B of the letter dated August 23,1996 sent to Mr. Taylor..

We are asking Southwestern Bell that the following wholesale discounts
be applied to your Attachment A and Attachment B.

Recurring Cost
33.24'A

Non-Recurring Cost
33.2%

We are also asking Southwestern Bell to provide a ,-records change
charge of $6.00 per conversion of non-eomplex service.

We are avaOable to meet with you or we can be contacted by conference
call in our office at 405-323-0505

Address:
501 Gary Blvd.
P.O. Box 486
Clinton, OK 73601

Telephone:
405.323.3387

Toll Free:
888.SAVE.DTS
888.728.3387

Fax:
405.323.8130

Web Site:
www.ratebuster.com

2¥v--
Ron Taylor

k~~'-
Secretary . '-,

<:: 3>C:~~~'
D. Scott Uner ".--..
Sr. Vice PreSident .J

'-; } ,-
2
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'-'
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Western Oklahoma Long Distance, Inc.

EXHIBIT 12

SWBT response dated August 30, 1996
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TO

.@ sOuthwutern Bell Telephone

"The One to Call On"t!

AUIQIt 30, 1996

Mr. RoD Taylor
WIIlenl Oklahoma Loaa DistaDce
P. O.Box486
'01 Ocy BouMvIrcl
Clinton, OkJIhe-ma 73101

Dar Mr. TcyJur: I

Th1I respoDds to your letter ofAusuat 29, 1996. Mil' i1la DOt clear to me ho~
you WfIlt from the 20 percent ftpn tbr SBC on the &It pap to the 33 pereem :
llaure OIl the _ODd pep. I will Z'ClIpOnd by cIarlfyina our.. offer. I

1

It it true a )'OU state U the PCC established &defivJc rap or17 to 2S~~
Thal doW\, bowevtr, iI oab' 10 be1IIed bl tbe abIeace of. L!C ca1aIIII1Da~
lICtUII mridecl OOItIlIIlder till Act My lilt1..10 you .".10provide you ~'i
tho wbo1oI&1c rateI tbIt reflect SWBT'.1CNI1 avoided COllI. Qlcullkld ill I

IOCOl'dIDce with the metbodalOlY let aut by 1128 FCC. Wldl' t1dI CIlcu1llicm~
.J10t )'It bee teIted ID lIlY"cbhra110Dpoe-IDa. tilt t1prII I pw )'OQ 11'0

swar.=-t offer for...d1Ioold &Dell WIIIWcI to~ them,:::t
quickly a poIIlble.moeI feel yoa wiD W datal to bo. dpHJc:at JIll
for WOLD owr oarpmIaUI 0&. t1da offer wbta~widl_ .. I

PftMaIOBI ofSeodc= 252(1) oldie TeIeeolllllmDlC8doal N:t of19M would aIIo~
WOLD 10 proceed wItb tile _","10pt II tbo dad...
wttb ClIo UlunDCC dIIt SWBT would mike awlIable IUblequat apaem~
the 11m.sa. 'lftDIaDd coDdlttou II dtIcDbtd ill Stcdon XXD ofour drift .
.Raa1.~~wbida wu UlDlmitDICI In my AIJIUIt 23. l"'lott«. t
I hereby acbowIcdp 10ur nqUIIl for a "NcardI c:IIIDp" chirp of16. You eli
not attempt 10 cxplaiA wily you fItl til chirp to be IfPC'OPda!c. I CaD ODly
lIIpOtI4 by murJDI )'eN U exteDIlve WOIk WII doae It tIdI end 10 tstabllsh 1ft

lPIIopn. c:barp an4the 521 fiIan I eked !D Ill)' liltJ.-II dao CDO\IDl wer
=~=. II apptopdate. Youlbollld wsden&Incl tblt1bll....... tho~

lDouaed Ia the~ wbloIa - nq1dnd todq. Med-Izerfoll cou1d l110w
reduodQlllJa t.IdI fIItt ill tbI turare.

1

P.12l1
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P. 2

We are qreabJe to~ or ~oaramce with you to diIeuss our current Oac:r.
PI... call H_Mom, ClIl (CO,) 291 -7767 to coord"-. time.

StDcere1y,

fi.-~
BI'UOI Spadiaa
DIrectOt-Competttt\'e AaurInct

.,.-
I
J

P.02
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RESALE AGREEMENT

This Agreement is between Southwestern Bell Telephone Company
("SWBT"), a Missouri corporation, and Western Oklahoma Long Distance, Inc., DBA Dial
Tone Savers ("WOLD") (collectively, "the Parties") entered into this third day of January,
1997.

WHEREAS, pursuant to the Telecommunications Act of 1996 (the "Act"),
the Parties wish to establish terms for the purchase by LSP of certain SWBT retail
telecommunications services and certain other services for resale by LSP to its local
exchange end users. Therefore, the Parties hereby agree as follows:

I. RESOLUTION OF ARBITRATION ISSUES

A. The parties agree that the issues specifically listed in WOLD's
petition for arbitration in PUD-257 relating to (I) resale pricing; (2)
operator services branding; (3) on-line order entry and inquiry; (4)
promotions and notifications of new services; and (5) resale of
promotional packages shall be resolved between WOLD and SWBT
in accordance with the final Oklahoma Corporation Commission
("OCC") arbitration results in Cause No. PUD 960000218 ("PUD
218"), including any stipulations of issues now or hereafter entered
into between SWBT and AT&T, or as specifically incorporated
herein. As used in this Agreement, the phrase "the fmal
Commission arbitration results" means the results of the arbitration
in the Commission's final and effective order resulting from the
PUD-218 proceeding, including any determinations on rehearing or
appeal.

B. The parties agree that WOLD is not entitled to, and will not seek,
any greater intervention or participation rights in PUD-2I8 as a
result of this agreement.

C. The resolution of any and all issues, pursuant to this Agreement,
shall be subject to reformation based upon any appeal of PUD-218
or future OCC determinations (including the outcome of any
appeals) directly bearing upon such issues and or the reconsideration
or appeal of the FCC's Order in Docket No. 96-98 or such other
FCC rules or orders implementing the federal Act.

D. Nothing herein shall be interpreted to limit in any way WOLD's
right to non-discriminatory treatment pursuant to §252(i) of the
federal Act.



II.

III.

DESCRIPTION AND CHARGES FOR SERVICES

Attached hereto as Attachments A & B is a list of Telecommunications
Services and other services currently available for resale at the wholesale
discount rate set by the Commission or as otherwise stipulated between
SwaT and AT&T. Furthermore, to the extent that a federal or state
regulatory agency adopts a final order establishing wholesale discounts
under 252(d)(3) of the Telecommunications Act, which is not stayed and
which directs SWBT to apply state-specific wholesale discount percentages
which are different from those incorporated within this Agreement, either
Party shall have the option of converting to that discount level upon ten (10)
days' mitten notice to the other Party.

When services are priced on an individual case basis ("ICB'') as it is with
Plexar Custom, for example, SWBT is not required to apply any discount
that would cause the wholesale price to fall below the incumbent LEC's
cost.

WOLD may offer to resell Customer Initiated Suspension and Restoral
Service to their customers. WOLD may also provide a Company Initiated
Suspension service for their own purposes. Should WOLD choose to
suspend their end user through Company Initiated Suspension Service, this
suspension period shall not exceed fifteen (15) calendar days. If WOLD
issues a disconnect on their end user account within the fifteen (15) day
period, appropriate services will not be billed for the suspension period.
However, should WOLD issue a disconnect after the fifteen (15) day
suspension period, WOLD will be responsible for all appropriate charge on
the account back to the suspensio~ date. Should WOLD restore their end
user, restoral charges will apply and WOLD will be billed for the
appropriate service from the time of suspension.

TERMS AND CONDITIONS FOR RESALE OF SERVICES

The following terms and conditions are applicable to all services purchased
under this Agreement.

A. Permitted Use ofResold Services by LSP and Its End Users

1. For services included in this Agreement, which are offered
through tariffs by SwaT to its end users, the rules and
regulations associated with the applicable State General
Exchange Tariff, Local Exchange Service Tariff and the
other tariffs for the resold service (such tariffs collectively
referred to herein as "corresponding tariffs"), apply except as
otherwise provided herein.
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2. LSP shall only sell Plexar services to a single end user or
multiple end users on continuous properties.

3. Except where otherwise explicitly provided in the
corresponding tariffs, LSP shall not permit the sharing of a
service or services by multiple end users or the aggregation
of traffic from multiple end users onto a single service.

4. The LSP shall only resell services purchased under this
Agreement to the same class of end users to whom SWBT
sells such services (e.g. residence service shall not be resold
to business customers). As provided in the Act, LSP may
not purchase Telecommunications Services for resale unless
such services are resold to a person(s) other than LSP, its
subscribers and affiliates.

5. SWBT promotions of ninety (90) days or less shall not be
available to the LSP for resale.

6. The LSP shall not use a resold service to avoid the rates,
terms and conditions ofSWBT's corresponding tariffs.

7. LSP shall not use resold local exchange telephone service to
provide access services to itself, interexchange carriers
(IXCs), wireless carriers, competitive access providers
(CAPs), or other telecommunications providers. Provided
however, that LSP may permit its end users to use resold
local exchange telephone service to access !XCs, wireless
carriers, CAPs, or other retail telecommunications providers.

8. If LSP is in violation of a provision of Article II. A. of this
Agreement, SWBT shall notify LSP of the violation in
writing of the specific provision being violated. At such
time, LSP shall have thirty (30) days to correct the violation
and notify SWBT in writing that the violation has been
corrected. SWBT shall then bill LSP for the charges which
should have been collected by SWBT or the actual revenues
collected by LSP from its end users for the stated violation,
whichever is greater. If LSP disputes the violation, it shall
notify SWBT in writing within fourteen (14) days of receipt
ofnotice from SWBT. Disputes shall be resolved as outlined
in Section XIX ofthe Agreement.
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